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Defendant/Counterplaintiff.

Before O’ Conndl, P.J., and Tabot and Zahra, 1J.
PER CURIAM.

Defendant BloomWood Centre Limited Partnership (Bloom-Wood) appedls as of right from
the judgment of the trid court confirming an arbitration award ordering it to pay plaintiff Jonna Redty
Ventures, Inc. (Jonna) $920,000 on Jonna's breach of contract clam. We affirm.

On December 20, 1991, Jonna Redty, as managing partner on behaf of Bloomfield Centre,*
entered into an agreement to sdl three parcels of land in Oakland County to defendant Jay M. Kogan.?
On Augugt 27, 1992, Jonna Redlty entered into a “ management contract” with Bloom-Wood, whereby
Bloom-Wood appointed Jonna Redlty to act as the manager of an office building to be congtructed on
one of the three parcels Kogan had purchased from Bloomfield Centre. In return for Jonna Redlty’s
management services, Bloom-Wood was to pay a management fee equal to four percent of the gross
revenues of the building per month. The management contract contained the following provision:

[Jonna Redty] shdl have a non-exclusive leasng brokerage agreement with [Bloom:
Wood] pursuant to this Paragreph 8. . . . [Jonna Redlty] shal work with al brokers in
regards to leasing and paying commissions as warranted, provided that [Bloom-Wood]
has given its prior written gpprova of such commissions. [Jonna Redty] shdl have the
right to pre-register prospective tenants with the red estate broker with the expectation
that if any prospect pre-registered by [Jonna Realty] with the red estate broker leases
gpace in the Building, [Jonna Redlty] will recaive the full leasing commission in respect of
that Tenant. [Bloom-Wood] shdl pay to [Jonna Redty], in the event [Jonna Redlty]
performs leasing sarvices hereunder, commercidly reasonable leasng commissons
excluding re-leasing of spaceto exigting tenants. . . .

Hantiffs severd cdams againg defendants included a clam againgt Bloom-Wood for the
breach of the August 27, 1992, management contract. Plaintiffs attached the management contract to
the complaint and sought “sums due pursuant to the contract.” After gpproximately eighteen months of
discovery, plantiffs and BloomWood dipulated to entry of the following order submitting plaintiffs
damsto binding arbitration:®

It is hereby ordered that [Jonna Redlty, Jonna Congtruction Company, Bloom-Wood,

and Bloom-Wood Centre Limited Partnership d/b/a Bloomfield Centre North] are

hereby ordered to commence a binding arbitration of their clams pursuant to Michigan

datutes and for the purpose of entering a judgment confirming said arbitration award.



It is further ordered that the arbitration shal be conducted under the Rules of the
American Arbitration Association, dthough the arbitration shdl be conducted by three
(3) arbitrators. . . .

It is further ordered that a mgority of the arbitrators opinions shal be sufficient to
produce a binding award.

Following severd days of hearings, the arbitration panel submitted the following award:

. .. The arbitrators received and consdered the trid briefs submitted by counsd.

Having considered the evidence and the arguments, the arbitrators award Nine Hundred
Twenty Thousand ($920,000.00) Doallars to Jonna Redty Ventures, Inc. against
Bloom-Wood Centre Limited Partnership, which includes interest through the date of
this award.

All other claims presented to the arbitrators are dismissed with prejudice.

Bloom-Wood filed an gpplication asking the trid court to modify or vacate the arbitration award
pursuant to MCR 3.602(J) and (K), arguing that the arbitration pand exceeded its powers by including
in its damage award $577,782 in leesng commissons. BloomWood contended that plaintiffs
complaint did not include a clam for leasng commissons pursuant to the management contract, and
that, in any event, Jonna Redlty was not entitled to such an award. The trid court denied Bloom:
Wood's motion and entered a judgment confirming the arbitration award.*

On apped, Bloom-Wood argues that the trid court erred in confirming the arbitration award,
because the arbitrators exceeded their powers by deciding a claim that was outside the scope of the
paties arbitration agreement and by awarding damages for leesng commissons in contravention of
controlling law.

Because the arbitration order in this case provides for the entry of a judgment confirming the
award, judicia enforcement of the arbitration award is governed by Michigan's Satutory arbitration act,
MCL 600.5001 et seq.; MSA 27A.5001 et seq. Gordon Sel-Way, Inc v Spence Bros, Inc, 438
Mich 488, 495; 475 NW2d 704 (1991); DAIIE v Gavin, 416 Mich 407,417; 331 NW2d 418
(1982); Beattie v Autostyle Plastics, Inc, 217 Mich App 572, 578; 552 NwW2d 181 (1996).

When a party aleges that arbitrators have exceeded the scope of their authority, thereviewing
court’s ability to review an award is restricted to cases in which an error of law appears from the face of
the award, or the terms of the contract of submission, or such documentation as the parties agree will
congtitute the record. Gavin, supra at 443; Dohanyos v Detrex Corp (After Remand), 217 Mich
App 171, 175-176; 550 NW2d 608 (1996). Arbitrators have exceeded their authority if they act
beyond the materid terms of the contract from which they primarily draw ther authority, or in
contravention of controlling principles of law. 1d.



When an arbitration award is chalenged, a circuit court has three options. 1t may (1) confirm
the award, (2) vacate the award if obtained through fraud, duress, or other undue means, or (3) modify
the award or correct errors that are apparent on the face of the award. MCR 3.602; Konal v Forlini,
235 Mich App 69, 74; 596 NW2d 630 (1999). A court may not vacate an award unless (a) the
award was procured by corruption, fraud, or other undue means, (b) there was evident partidity by an
arbitrator appointed as a neutra, corruption of an arbitrator, or misconduct prejudicing a party’ s rights;
(c) the arbitrator exceeded his or her powers; or (d) the arbitrator refused to postpone the hearing on a
showing of sufficient cause, refused to hear evidence materid to the controversy, or otherwise
conducted the hearing to prgudice substantially a party’s rights. MCR 3.602(J)(1). The fact that the
relief could not or would not be granted by a court of law or equity is not ground for vacating or refusng
to confirm the award. Id.

The court’s power to modify, or correct an arbitration award is dso very limited, and permitted
only in certain circumstances:

On application made within 21 days after delivery of a copy of the award to the

goplicant, the court shal modify or correct the award if:

(@ there is an evident miscaculation of figures or an evident mistake in the
description of a person, athing, or property referred to in the award,

(b) the arbitrator has avarded on a matter not submitted to the arbitrator, and
the award may be corrected without affecting the merits of the decison on the issues
submitted; or

(c) the award is imperfect in a matter of form, not affecting the merits of the
controversy [MCR 3.602(K)(2)].

Bloom-Wood first argues that the arbitrators in this case exceeded their powers by deciding an
issue which had not been submitted to arbitration. BloomWood contends that, because plaintiffs made
no clam for leesng commissons in their complaint, the arbitrators exceeded the scope of their authority
by awarding Jonna Realty damages which included leasing commissons. We disagree and find that the
arbitration panel properly consdered Jonna Redlty’s claim for damages, including leasng commissons,
pursuant to the parties management contract.

Haintiffs complant included the following alegations:
19. That pursuant to [the parties management contract], Paintiff, Jonna Redty
Ventures, located two maor anchor tenants for the office parcd.

20. That subsequent to the location of the two tenants, Defendant breached the
management agreement by failing to dlow Fantiff to manage the said building and to
pay Plaintiff, Jonna Redty Ventures, sums due pursuant to the contract.

It is clear from these dlegations tha plantiffs were seeking damages rdated to Jonna Redty's
procurement of “two mgor anchor tenants’ for Bloom-Wood's office building. Plaintiffs aso attached



the management contract to its complaint, thus incorporating the contract provisonsinto its dlegations.
The contract provided for a “non-exclusive leasing brokerage agreement” and for the payment of

leasng commissons to Jonna Redlty in certain circumgtances. The dlegations in the complaint, read in
its entirety, were sufficient to notify defendants of plaintiffs clam for leesing commissions pursuant to the
contract. MCR 2.111(B)(1).

Arbitrators exceed their powers whenever they act beyond the materid terms of the contract
from which they draw their authority. Gordon Sel-Way, supra at 496; Dohanyos, supra at 176-177.
In the ingtant case, the arbitrators did not act beyond the materia terms of the arbitration order.
Because the order broadly provided for the “binding arbitration of [the parties] claims” the arbitrators
were empowered to resolve dl clams arising out of the management contract or its breach. Gordon
Sal-Way, supra at 497-498.

The additiond arguments raised by Bloom-Wood on apped concern the merits of plaintiffs
breach of contract claim. However, agenera principle of arbitration precludes courts from upsetting an
award for reasons that concern the merits of the clam. Gordon Sel-Way, supra at 500; Dohanyos,
supra a 177. Courts may not engage in contract interpretation, which is a question for the arbitrator.
Konal, supra a 74. Nor may this Court review a clam that an arbitrator made a factual error, id. at
75. Rather, “[i]t is only the kind of legd error that is evident without scrutiny of intermediate mental
indiciawhich remains reviewable” Gavin, supra at 429.

In the ingtant case, no legd error “clearly appears on the face of the award.” Gavin, supra at
443. The award smply provides that, “[h]aving consdered the evidence and the arguments, the
arbitrators award Nine Hundred Twenty Thousand ($920,000.00) Dallars to Jonna Redty Ventures,
Inc., againgt Bloom-Wood Centre Limited Partnership, which includes interest through the date of this
award.” There is no record of the arbitration proceedings, nor any separate record of the arbitrators
findings of fact or conclusons of law. See Dohanyos, supra a 177. As the trid court noted,
“[d]efendant’s dlegation[s] of legd error are of the kind that would require speculation as to what
caused the arbitrators to rule as they did. It is only lega error that is evident without scrutiny of
intermediate menta indicia which remains reviewable” Because no error is gpparent from the face of
the award, the trid court did not err in denying Bloom-Wood's motion to vacate or modify the avard
pursuant to MCR 3.602(J)(1)(c) or (K)(1)(b). Dohanyos, supra at 177.

Affirmed.
/9 Peter D. O’ Connéll
/9 Michad J. Tabot
/9 Brian K. Zahra

! Bloomfidd Centre is not a party to this lawsuit and is unrelated to defendant Bloom-Wood, d/b/a
Bloomfield Centre North.

2 Under the terms of the agreement, Kogan was contracting “not individualy but on behaf of an entity
(or entities) to be formed.”



® Paintiffs and defendants Kogan and Bloomfidd Ponds Estates Limited Partnership had earlier

accepted the evauation of a mediation panel disposing of Bloomfield Ponds counterclaim againgt Jonna
Congtruction, Inc., and dismissng dl of the daims againg Kogan and Bloomfield Ponds.  Accordingly,
the only parties to the arbitration proceedings were plaintiffs, defendant Bloom-Wood, and defendant
Bloom-Wood Centre Limited Partnership, d/b/a Bloomfield Centre North.

* Bloom-Wood' s motion to the arbitration pand to amend the award was aso denied.



